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(1) The exchange offer is made pursu-
ant to an agreement with the issuer of
the subject securities;

(2) The aggregate trading volume of
the subject class of securities on all na-
tional securities exchanges in the
United States, on the Nasdaq market
or on the OTC market, as reported to
the NASD, over the 12-calendar-month
period ending 30 days before com-
mencement of the offer, exceeds 10 per-
cent of the worldwide aggregate trad-
ing volume of that class of securities
over the same period;

(3) The most recent annual report or
annual information filed or submitted
by the issuer with securities regulators
of the home jurisdiction or with the
Commission indicates that U.S. holders
hold more than 10 percent of the out-
standing subject class of securities; or

(4) The offeror knows, or has reason
to know, that U.S. ownership exceeds
10 percent of the subject securities.

§ 230.901 General statement.
For the purposes only of section 5 of

the Act (15 U.S.C. § 77e), the terms offer,
offer to sell, sell, sale, and offer to buy
shall be deemed to include offers and
sales that occur within the United
States and shall be deemed not to in-
clude offers and sales that occur out-
side the United States.

§ 230.902 Definitions.
As used in Regulation S, the fol-

lowing terms shall have the meanings
indicated.

(a) Debt securities. ‘‘Debt securities’’
of an issuer is defined to mean any se-
curity other than an equity security as
defined in § 230.405, as well as the fol-
lowing:

(1) Non-participatory preferred stock,
which is defined as non-convertible
capital stock, the holders of which are
entitled to a preference in payment of
dividends and in distribution of assets
on liquidation, dissolution, or winding
up of the issuer, but are not entitled to
participate in residual earnings or as-
sets of the issuer; and

(2) Asset-backed securities, which are
securities of a type that either:

(i) Represent an ownership interest
in a pool of discrete assets, or certifi-
cates of interest or participation in
such assets (including any rights de-

signed to assure servicing, or the re-
ceipt or timeliness of receipt by hold-
ers of such assets, or certificates of in-
terest or participation in such assets,
of amounts payable thereunder), pro-
vided that the assets are not generated
or originated between the issuer of the
security and its affiliates; or

(ii) Are secured by one or more assets
or certificates of interest or participa-
tion in such assets, and the securities,
by their terms, provide for payments of
principal and interest (if any) in rela-
tion to payments or reasonable projec-
tions of payments on assets meeting
the requirements of paragraph (a)(2)(i)
of this section, or certificates of inter-
est or participations in assets meeting
such requirements.

(iii) For purposes of paragraph (a)(2)
of this section, the term ‘‘assets’’
means securities, installment sales, ac-
counts receivable, notes, leases or
other contracts, or other assets that by
their terms convert into cash over a fi-
nite period of time.

(b) Designated offshore securities mar-
ket. ‘‘Designated offshore securities
market’’ means:

(1) The Eurobond market, as regu-
lated by the International Securities
Market Association; the Alberta Stock
Exchange; the Amsterdam Stock Ex-
change; the Australian Stock Exchange
Limited; the Bermuda Stock Exchange;
the Bourse de Bruxelles; the Copen-
hagen Stock Exchange; the European
Association of Securities Dealers Auto-
mated Quotation; the Frankfurt Stock
Exchange; the Helsinki Stock Ex-
change; The Stock Exchange of Hong
Kong Limited; the Irish Stock Ex-
change; the Istanbul Stock Exchange;
the Johannesburg Stock Exchange; the
London Stock Exchange; the Bourse de
Luxembourg; the Mexico Stock Ex-
change; the Borsa Valori di Milan; the
Montreal Stock Exchange; the Oslo
Stock Exchange; the Bourse de Paris;
the Stock Exchange of Singapore Ltd.;
the Stockholm Stock Exchange; the
Tokyo Stock Exchange; the Toronto
Stock Exchange; the Vancouver Stock
Exchange; the Warsaw Stock Exchange
and the Zurich Stock Exchange; and

(2) Any foreign securities exchange or
non-exchange market designated by
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